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Christine Joyce

From: Don Johnson

Sent: Tuesday, November21, 2006 5:51 PM

To: Christine Joyce

Cc: Manager Department

Subject: FW: Act/Laurel Hill

Chris:
Please place on Selectmen’s agenda for Monday, under Selectmen’s Business.

From: Daniel C. Hill [mailto:dhill©AndersonKreiger.com]
Sent: Tuesday, November 21, 2006 5:30 PM
To: Don Johnson
Cc: Stephen Anderson; Garry Rhodes; Ryan D. Pace
Subject: Act/Laurel Hill

Don,

Please find attached a cover letter and three documents in connection with the transfer of the comprehensive

permit to Avalon that require the Board of Selectmen’s execution at its next meeting on November 27th.

Please have the Board execute the 5th Amendment to the MOA (page 4) in triplicate. The Conservation
Restriction should be executed and notarized on Page 9. The Reg. Agreement should be executed and notarized
on Page 8. Please return the executed documents back to me on November 28th by overnight delivery. Once I
receive them back from you, these documents will be sent to Woodlands at Laurel Hill, LLC in escrow.
Woodlands and Avalon are expected to execute these documents and then record them at the Registry of Deeds
on December 1, 2006.

If you have any questions, please contact me.

Thanks, Dan

Daniel C. Hill, Esq.
Anderson & Kreiger LLP
43 Thorndike Street
Cambridge MA 02141
dhill©andersonkreiger.com
T: 617-252-6575 FAX: 617-252-6899
h~p~\www.ande~~reier. corn

This electronic message contains information from the law firm of
Anderson & Kreiger LLP which may be privileged. The information
is intended to be for the use of the addressee only. If you are
not the addressee, note that any disclosure, copy, distribution
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ANDERSON LLP

DANIEL C. HILL
dhI~anc1ersonkre~ger.com

November21,2006

BY EMAIL: djohnson~acton-ma.gov

Mr. Don Johnson
TownManager
Town ofActon
472 Main Street
Acton, MA 01720

Re: WoodlandsatLaurel Hill, LLC — TransferofComprehensivePermit

DearDon:

In connectionwith the transferoftheabove-referencedcomprehensivepermit from
WoodlandsatLaurel Hill, LLC to AvalonActon, Inc., I amenclosingthefollowing documents
for theBoardof Selectmen’sexecution:

1. TheFifth Amendmentto theMemorandumofAgreement,to be executedin
triplicate;

2. RegulatoryAgreement;and
3. Approval formfor ConservationRestrictionto be executedby theConservation

Commission.

Pleasearrangefor theBoardto executethesedocuments(with propernotarization)at its
nextmeetingon November27, 2006,andthenpleasereturntheoriginalsto mebyovernight
delivery. If you haveanyquestions,pleasedo nothesitateto contactme.

Very trulyyours,

aniel C. Hill

Enclosures
cc: GarryRhodes,Building Commissioner

g:\docs\act\4Ob-IaureIh~lI\1\johnsonOOI.doc
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FIFTH AMENDMENT TO MEMORANDUM OF AGREEMENT

ThisFifth Amendmentto MemorandumofAgreement(“Fifth Amendment”)is made

this27thdayofNovember,2006by, betweenandamongWoodlands at Laurel Hill, LLC, a

Massachusettslimited liability companywith a principalplaceofbusinessat676 Elm Street,

Suite300, Concord,MA 01742(“Woodlands”);Aria atLaurelHill, LLC, aDelawarelimited

liability companywith anoffice do AvalonBayCommunities,Inc., 2900EisenhowerAve.,

Alexandria,VA 22314(“Condo Entity”); AvalonActon, Inc. a Marylandcorporationwith an

office doAvalonBayCommunities,Inc., 2900EisenhowerAve.,Alexandria,VA 22314

(“RentalEntity”); andtheTown of Acton (“Town”), actingby andthroughits Boardof

Selectmen,with an addressof472 Main Street,Acton, Massachusetts01720(“Boardof

Selectmen”).

WHEREAS,theActon ZoningBoardofAppeals(the“ZBA”) issueda Comprehensive

PermitdatedDecember19, 2005,filed with theActonTown Clerk on December20, 2005,and

recordedwith theMiddlesexSouthRegistryofDeeds(“MSRD”) atBook 47074,Page265,to

Woodlandsfor a residentialdevelopmentprojectunderG.L. c. 40B consistingof aRental

Componentanda CondominiumComponenttogethercalledtheRevisedProjectall asdefinedin

thedecision(the “ComprehensivePermit”).

WHEREAS,in connectionwith theRevisedProject,Woodlandsenteredinto a

MemorandumofAgreementdatedMarch2005 with theTownofActonactingby andthrough

its BoardofSelectmenwith respectto paymentsto theTown ofActon in accordancewith G.L.

c. 44, § 53A, towardpolice, fire andemergencypublic safetyinfrastructureimprovementsfor

NorthActon (the “Mitigation”), including a First Amendmentto Memorandumof Agreement

datedMay 9, 2005, a SecondAmendmentto MemorandumofAgreementdatedSeptember26,



2005,a Third Amendmentto MemorandumofAgreementdatedDecember13, 2005,anda

FourthAmendmentto MemorandumofAgreementdatedApril 24, 2006(asnow orhereafter

amended,hereinthe “MemorandumofAgreement”),noticeofwhich is recordedin theMSRD at

Book 47814,Page86 andin theMiddlesexNorth RegistryofDeedsatBook 20311,Page180.

WHEREAS,pursuantto 760CMR 3 1.08(5)and ConditionsJ.l andJ.2ofthe

ComprehensivePermit,by contemporaneouslyexecutinga SecondAddendumto the

ComprehensivePermit,Woodlandsis requestingthat theZBA transfertheComprehensive

Permitto theRentalEntity, Woodlandsis transferringtheRentalComponentto theRental Entity

and theRentalEntity is agreeingto acceptsaid transfersin accordancewith thetermsofthe

SecondAddendumandthetermshereof.

WHEREAS,pursuantto thespecialpermitdecisionthat wasissuedby theActon

PlanningBoardon August8, 2006Woodlandsis assigningits rightsandobligationsunderthe

SpecialPermitfor theCondominiumComponentoftheRevisedProjectto theCondoEntity,

Woodlandsis transferringtheCondominiumComponentto theCondoEntity andtheCondo

Entity is agreeingto acceptsaidassignmentandsaidtransferin accordancewith theterms

hereof.

NOW THEREFORE,for adequateconsideration,thereceiptandsufficiencyof which

areherebyacknowledged,Woodlands,theCondoEntity, theRental Entity andtheBoardof

Selectmenagreeon behalfofthemselves,andtheirrespectivesuccessorsandassignsasfollows:

1. Assignmentand Assumption ofMemorandum ofAgreement

In conjunctionwith thetransferof theRentalComponentof theRevisedProjectto the

RentalEntityandthe transferoftheCondominiumComponentoftheRevisedProjectto the

CondoEntity, theRentalEntity andtheCondoEntityhereby(a) assumeall of Woodlands’
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liabilities andobligationsundertheMemorandumofAgreement,(b) agreethat theRentalEntity

andtheCondoEntity shall eachbejointly andseverallyliable for all of theobligationsof

WoodlandsundertheMemorandumofAgreement(includingwithout limitation theMitigation

andthesimultaneousconstructionof theCondominiumComponentandtheRentalComponent)

asif oneentityweredevelopingtheentireRevisedProjectasoriginally contemplated.

2. Estoppel

TheTown hastimely andfully performedall ofits obligationsundertheMemorandumof

Agreementwhich wererequiredto be performedasthedatehereof,andWoodlands,theRental

Entity andtheCondoEntity shallbe estoppedfrom contendingotherwise. Woodlandshas

timely and fully performedall of its obligationsunderthe Memorandumof Agreementwhich

wererequiredto beperformedasofthedatehereof,andtheTown shallbe estoppedfrom

contendingotherwise. The foregoingshall not in anyway affecteitherparty’s ability to contend

thattheotherpartyto theMemorandumofAgreementhasfailed to performanyobligationunder

theMemorandumof Agreementwhich is not requiredto beperformeduntil afterthedatehereof.

3. Authority

Eachindividual signingthis Agreementwarrantsandrepresentsthathe or theyare

authorizedto do so. TheRentalEntity, the CondoEntity andWoodlandsshall eachexecute,

deliver andappendheretoa certificatein a form mutuallyacceptableto Town Counseland

Woodlandscounselattestingto theauthorityofits signatoryhereto.

4. Counterparts

ThisFifth Amendmentmaybe executedin severalcounterpartsandall counterpartsso

executedshall constituteone agreementwhichshall bebinding on all of thepartieshereto.
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5. Successorsand Assigns

This Agreementshall bebindingon thepartiesheretoand theirsuccessorsandassigns.

Duly authorizedandexecutedasa sealedinstrumentasof thedatefirst written above.

TOWNOFACTON, MASSACHUSETTS,

By its Boardof Selectmen,

WalterM. Foster,Chairman

F. Dore’ Hunter

LaurenS. Rosenzweig

PeterK. Ashton

AndrewD. Magee

TOWN ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

Onthis _____ dayof , 2006,beforeme,theundersignedNotaryPublic,
personallyappearedeachofthe foregoingnamedmembersof theBoardof Selectmenof the
TownofActon,provedto methroughsatisfactoryevidenceof identification,whichwas:
examinationof , to be theperson
whosenameis signedon theprecedingdocument,andacknowledgedto me thathe/shesignedit
voluntarily for its statedpurposeastheforegoingnamedmembersoftheBoardofSelectmenof
theTown ofActon, amunicipalcorporation.

____________________________________(officialsignatureandsealofnotary)

My commissionexpires___________________________________
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WOODLANDS AT LAUREL HILL, LLC

By: _______________________
David E. Hale,Manager
And not individually

ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTYOFMIDDLESEX

On this dayof , 2006,beforeme,theundersignedNotary Public,
personallyappearedDavidE. Hale,Managerasaforesaid,andprovedto methroughsatisfactory
evidenceof identification,whichwas ~, to be the
personwhosenameis signedon theprecedingor attacheddocument,andacknowledgedto me
thathe signedit voluntarily for its statedpurposeasa duly authorizedmemberofWoodlandsat
LaurelHill, LLC.

___________________________________(officialsignatureandsealofnotary)

My commissionexpires___________________________________
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ARIA AT LAUREL HILL, LLC

By: __________________

Name: ________________________
Its Duly Authorized: ____________

ACKNOWLEDGEMENT

COMMONWEALTH OFMASSACHUSETTS
COUNTY OF ___________

Onthis _____ dayof ,2006,beforeme,theundersignedNotaryPublic,
personallyappeared____________________________________,asaforesaid,andprovedto me
throughsatisfactoryevidenceofidentification,whichwas_____________________________,to
be thepersonwhosenameis signedon theprecedingorattacheddocumentandacknowledgedto
methathesignedit voluntarily for its statedpurposeastheduly authorizedmemberofAria at
LaurelHill, LLC.

_____________________________________(officialsignatureandsealofnotary)

My commissionexpires___________________________________
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AVALON ACTON, INC.

By: _____________

Name: ___________________

Its Duly Authorized: _____

ACKNOWLEDGEMENT

COMMONWEALTH OFMASSACHUSETTS
COUNTYOF__________

Onthis _____ dayof , 2006,beforeme,theundersignedNotaryPublic,
personallyappeared ~, asaforesaid,andprovedto me
throughsatisfactoryevidenceof identification,whichwas_______________________________,to
be thepersonwhosenameis signedon theprecedingorattacheddocumentandacknowledgedto
me thathesignedit voluntarilyfor its statedpurposeastheduly authorized

— ofAvalonActon, Inc..

_____________________________________(officialsignatureandsealofnotary)

My commissionexpires
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